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ED IN NEW YORK

KELLEY DRYE & WARREN

10l PARK AVENUE

NEW YORK, N.Y. 10178

{212) aos-7800
CABLE “LAWYERLY”

TELEX 12369

TELECOPIER: (212) B0OB-7898

212) eoe'7 65 8

APR s'lsas ‘Il 10 AM

INTERSTATE COMMERCE COMMISSION
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Secretary . '
Interstate Commerce Commission
Washlington, D.C. 20423

Dear| Secretary:

(212) 808-7699

April 2, 1986
6~-0U6ALED
Nm*w TR

’Z’Fﬁ“ﬂ 8 1986

Fee 8 __[____. 0. JJ._._
ICC Washingten, D.C.

Enclosed are two originals and one photocopy of
rument of Resignation, Appointment and Acceptance, dated
1, 1985 by and between Bankers Life Company, Pilot Life
rance, Wells Fargo Bank, N.A. and Manufacturers Hanover
t Company (the "Instrument"), to be recorded pursuant to
ion 11303 of Title 49 of the United State Code.

P
S

624 SOUTH GRAND AVENUE
LOS ANGELES, CA 80017
(213) 689-1300
TELECOPRIER (213) 622-6639
50 CALIFORNIA STREET
SAN FRANCISCO, CA 9401
(415) 989-3530
TELECOPIER (415) 421-9454
ONE LANDMARK SQUARE
STAMFORD, CT 0690I
(203) 324-1400
TELECOPIER (203) 327-2669
1333 NEW HAMPSHIRE AVE, N.W.
WASHINGTON, D. C. 20036
(202) 463-8332
TELECOPIER (202) 463-8338

SOUTHEAST FINANCIAL CENTER

200 SOUTH BISCAYNE BOULEVARD

MIAMI, FL 33131-2388
(3085) 372-0030
TELECOPIER (305) 358-5188

175 SOUTH STREET
MORRISTOWN, NJ 07960
(201) 267-4948
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The Instrument is a secondary document evidencing the
gnation of Wells Fargo Bank as trustee under the Trust
AgreEment, dated as of November 1, 1972 between National Bank
ulsa and Wells Fargo (the "Trust Agreement"), the

intment of Manufacturers Hanover by Bankers Life Company
and Pilot Life Insurance Company (the "Holders") as successor
tee under the Trust Agreement and the acceptance of such

intment by Manufacturers Hanover. The Trust Agreement,
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nsTRUMBFRSTATE COMMERGE COMMISSION
RESIGNATION, APPOINTMENT & ACCEPTANCE

RESIGNATION, APPOINTMENT and ACCEPTANCE (the
trument"), dated as of A , 198#2¢ by and among

BANﬁERS LIFE COMPANY and PILOT LIgE {NSURANCE COMPANY (the
"Holders"), WELLS FARGO BANK, NATIONAL ASSOCIATION, a national
banking association organized and existing under the laws of

the
San

United States of America, having its principal office in
Francisco, California (the "Resigning Trustee"), and

MANUFACTURERS HANOVER TRUST COMPANY OF CALIFORNIA, a

corporation duly organized and existing under the laws _

of the State of California, having its principal corporate trust
office at 50 California Street, San Francisco, California 94111
(the "Successor Trustee").

WHEREAS, there are currently issued and

outstanding 7 7/8% Series B Equipment Trust Certificates
(the "Securities”") under a Trust Agreement dated as of
November 1, 1972, between the National Bank of Tulsa

and

the Resigning Trustee (the "Indenture"); and

WHEREAS, the Resigning Trustee wishes to resign as

trustee under the Indenture; and

WHEREAS, the Holders wish to appoint the

Successor Trustee to succeed the Resigning Trustee as
trustee under the Indenture; and

WHEREAS, the Successor Trustee wishes to accept

appointment as successor trustee under the Indenture.

NOW, THEREFORE, the Holders, the Resigning

Trustee and the Successor Trustee agree as follows:

the
Resi

ARTICLE I
THE RESIGNING TRUSTEE
1.1 Pursuant to the terms of the Indenture,

Regigning_Trusyee hereby notifies the Holders that the
gning Trustee i1s resigning as trustee ypder the Inden-

ture, effective as of MMNA ’ 198/J(the "Effective Date").




1.2 The Resigning Trustee hereby represents and
warrants to the Successor Trustee that:

Except as provided in Section 2.1
hereof, to the best knowledge gf the Resigning b
Trustee, no covenant or condition contained in the
Indenture has been waived by the holders of the
percentage in aggregate principal amount of the
Securities reguired by the Indenture to effect any
such waiver.

1.3 Effective as of the Effective Date, the
Resigning Trustee hereby assigns, transfers, delivers and

. confirms to the Successor Trustee all of its right, title,

interest in and to the trusts under»the.Ipdenturg and
:?g ;?tits rights, titles, interests, capacities, privileges,
duties and obligations as trustee under the Indenture, including
without limitation, the property listed in Schedule A hereto.
The| Resigning Trustee, effective as of the Effective Date,

_hereby assigns, transfers, delivers and confirms to the Successor

Trustee all of its rights, titles and interests under the Finance
Agréement dated as of November 1, 1972 among Pennsylvania Power &
Light Company, as Lessee, National Bank of Tulsa, as Owner,
certain Loan Participants listed therein and the Resigning Trustee
(thE "Finance Agreement") and the Lease of Railroad Equipment

dated as of November 1, 1972 between the Resigning Trustee and

Pennsylvania Power & Light Company, as Lessee (the "Lease").

1.4 The Resigning Trustee agrees to execute and
.deliver such further instruments and shall take such
further action as the Successor Trustee or the Holders may
reasonably request so as to more fully and certainly vest
and| confirm in the Successor Trustee all the rights,
titles, interests, capacities, privileges, duties and
obligations hereby assigned, transferred, delivered and
‘confirmed to the Successor Trustee.

. 1.5 To .the extent that the Resigning Trustee is
appointed to any other capacity under. the Indenture, such as

. paying agent or registrar of the Securities, the Resigning

Trustee resigns from such capacity, effective as of the
Effective Date.

ARTICLE II
THE HOLDERS .

2.1 By its execution hereof and its appointment of
the Successo; Trustee, each Holder hereby waives the net
capital requirement of Section 10.02 of the Indenture.

' 2.2 The officers of a Holder attesting to the
execgt}on of this Instrument by such Holder hereby cevrti 7F
certifies that annexed hereto marked Exhibit A i{

| ; is a copy of}Sv
Board Resolutions duly adopted by the Board of Directors of

that Holder, which are in full force and effect on the date
pereoff authorizing certain officers of the Holder,
including the officergexecuting this Instrument, to:




KELLEY DRYE & WARREN

Interstate Commission
Commerce -2- April 2, 1986

I

whlch was recorded by the Interstate Commerce Commission on
November 17, 1972 at 3:30 p.m., Recordation No. 6800, is the
prlmary document to which the Instrument is connected.

The names and addresses of the parties to the
documents are as follows:

Bankers Life Company
711 High Street
Des Moines, Iowa 50307

Pilot Life Insurance Company
P.O. Box 20727
Greenboro, North Carolina 27420

Manufacturers Hanover Trust Company
of California

50 California Street

San Francisco, California 94111

A check for the filing fee of $10 is enclosed
herewith. Please return the original and any extra copies not
needed by the Commission for recordation to Hayden S. Wool,
Equ, Kelley Drye & Warren, 101 Park Avenue, New York, New York
10178.

Very truly yours,

Moy 1)

~  Hayden S. Wool, Esq.




 |Indenture, and that, as of the Eff

|

lconsents, approvals, authorizations, orders of and filings
bwith governmental bodies or agencies

jpuccessor trustee under the Indenture and shall be vested
rlth all the rights, titles,
o)

inder| the Indenture,
The Successor Trustee hereby

3

o igai StooLs—rosignation—astrustes /. l@/
| execute and

deliver such agreements and other instruments as may be o
necessary or desirable to effectuate the succession of the o
Successor Trustee as successor trustee under the Indenture.

2.3 Effective as of the Effective Datg, phe
Holders hereby accept the resignation of the Resigning
Trustee and appoint the Successor Trustee as successor
trustee under the Indenture and confirm to the
‘Successor Trustee all the rights, titles, interests,

capacities, privileges, duties and obligations of the
trustee under the Indenture.

2.4 The Holders agree to execute and deliver
such further instruments and to take such further action as
the Successor Trustee may reasonably request so as to more
fully and certainly vest and confirm in the Successor
Truﬂtee all the rights, titles, interests, capacities,
privileges, duties and obligations hereby assigned,

tran@ferred, delivered and confirmed to the Successor
Trustee. :

2.5 To the extent that the Resighing Trustee was

|.appointed to any other capacity under the Indenture, such as

paying agent or registrar of the Securities, the Holders

| hereby appoint the Successor Trustee to each such other

capacity, effective as of the Effective Date.

ARTICLE III

THE SUCCESSOR TRUSTEE

3.1 The Successor Trustee hereby represents and
warrants to the Resigning Trustee and to the Holders that,
pursuant to the waiver executed by the Holders in Section 2.1
hereof, the Successor Trustee is qualified under the
provisions of the Indenture to act as trustee under the

| ective Date, all required

) will have been duly
obtained or accomplished. _

3.2 Effective as of the Effective Date, the
Successor Trustee hereby accepts its appointment as

: ipterests, capacities,
%gatlgns of the trustee
the Financing Agreement and the Lease.

: acknowledges receipt of the ro-
perty| listed in Schedule A hereto. P P

rivileges, duties and obl
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3.3 The Successor Trustee shall, until further
notlce to the Holders, administer the trusts created under

the Indenture at the corporate trust office of the

Successor Trustee located .at 50 California Street, San
Franc1sco, California 94111, and any notices to the Successor
Trustee in connection with the Indenture shall be given to the

Successor Trustee at such office.

3.4 The Successor Trustee hereby accepts its appoint-
ment to each such other capacity, such as paylng agent or
reglstrar of the Securities, to which the Resigning Trustee was
app01nted under the Indenture, effective as of the Effective
Date.

3.5 The Successor'Trustee hereby agrees that promptly
after the Effective Date it will use its best efforts to cause
this Instrument to be filed or recorded in each recording office
at which the Indenture was originally filed or recorded.

ARTICLE IV

NOTICES, LEGENDS, ETC.

4.1 The parties hereto.égree that as of the Effec-
tive Date all references to Wells Fargo Bank, National Assoc-

| iation, as Trustee, in each of the Finance Agreement and the

Lease (collectively, the "Security Documents") shall be deemed
to refer to Manufacturers Hanover Trust Company of California,
as succeedlng trustee. After the Effective Date, all notices
or payments which were required by the terms of the Securlty
Documents to be given or paid to the Trustee shall be given or
paid to:

Manufacturers Hanover Trust Company
of California

50 California Street

San Francisco, California 94111

Attention: Corporate Trust Department

4.2 Effective as of the Effective Date and pursuant
to Section 5 of the Lease, the Successor Trustee hereby
des1gnates that the legend marked on each unit of equipment
covered by the security interest created by the Security Docu-
ments be changed to read "Manufacturers Hanover Trust Com-
pany of California, as Trustee, Owner, Lessor."




ARTICLE V

MI SCELLANEOUS

i 5.1 Except as otherwise expressly provided or unless
' the context otherwise requires, all terms used herein which are
! deflned in the Indenture shall have the meanings ascribed to

‘ them in the Indenture.

5.2 The resignation, appointment and acceptance
effected hereby shall become effective as of the opening
of business on the Effective Date.

| ’ 5.3 This Instrument shall be governed by and
construed in accordance with the law governing the Indenture.
5.4 This Instrument may be executed in any number
of| counterparts, each of which shall be an original,

‘ but such counterparts shall together constitute but one and
\ the same instrument.

_ "IN WITNESS WHEREOF, the parties hereto have caused
it - this Instrument to be duly executed and their respective
seals to be affixed hereunder and duly attested all as
: of| the day and year first above written.

(Corporate Seal) BANKERS LIFE COMPANY

Attest: by g : / /Ly/f /
| — Y D AT

‘ _ bert € WiTkins Vice President-Fixed Income Securities
({Corporate Seal) PILOT LIFE INSURANCE COMP

| . Attest: Q& ()

' . B 1. %—»

o é@@4ouzﬁJQ, &%*y T yk“?gkgﬂdent
4 < Taé‘(&a Scoud Vaco Prostdent & O A

| 8 WELLS FARGO BANK,
y'v(Coxporate Seal) National Association

Rnchard w. Waugh

~mtar  Qa e
A -8 il € {nu netmay

I Attest- By w Z/ le

VICE PRESIDET

i ABSISTANT SECRETARY

t

MANUFACTURERS HANCVER TRUST COMPANY
l (Corporate Seal) OF CALIFORNIA

] Attest: . Z
| /494@40AJ/¢1ﬂﬁ4aQL—/ Bg;ié%iZiab) AA/Q =
:Em]mm secreraRy
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STATE OF IOWA )
| | )
CQUNTY OF POLK )

ss

1 On this 19th day of July.in the year 1984 before me, Elinor J. Prall,
al|Notary Public, State of Iowa, duly commissioned and sworn, personally ap-
pdared Richard W. Waugh and Robert E. Wilkins, personally known to me (or

foved to me on the basis of satisfactory evidence) to be Director - Securities
Ifvestment and Vice President - Fixed Income Securities, respectively, of
Bgnkers Life Company, the persons who executed the above instrument on behalf
off Bankers Life Company, and acknowledged to me that said corporation executed
tie sam%; and being sworn by me, they did depose and state that: they know the
sdal of said corporation, that the seal affixed to the above instrument is

sich coﬁporate seal, that it was so affixed pursuant to the authority of the

" Bdard of Directors of said corporation, and that they signed thieir names

ereto pursuant to like authority.

; IN WITNESS WHEREOF I have hereunto set my hand and affixed my official
selal in [Polk County, Iowa on the date set forth above in this certificate.

—

| | Elrepro ) (Poa
- Notary Public, ate of Iowa

2 PRl  ELINORJ. PRALL
2T MY COMMISSION EXPIRES
: September 1, 1985

. N




STATE OF NORTH CAROLINA )

| _ ) ss.
COUNTY (?F GUILFORD )

i

l ! On this 13th day of August in the year 1984
beiore me, Shannon S. Wyrick , a Notary Public, State

of North Caroling duly commissioned and sworn, personally
|appeared J. P. Gorrell , personally known to me (or proved
to |lme on the basis of satisfactory evidence) to be a

Vice Pre31dent of Pilot Life Insurance Company,

the person who executed the above instrument on behalf of
Pilpt Llfela Insurance Company +» and acknowledged to me that
sa1d corporation executed the same; and being sworn by me,
pe:dld depose and say that he knows the seal of said cor- -
poratlon, that the seal affixed to the above instrument is
sudh corporate seal, that it was so affixed pursuant to

thgq authority of the Board of Directors of said corpora-
tign, and that he signed his name thereto pursuant

to |like jauthority.

IN WITNESS WHEREOF I have hereunto set my hand and
afflixed lmy official seal in the Guilford County of
North Carolina on the date set forth above in this certificate.

) . My commission expires;;aé; p22ﬁ/223’/
/%
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STATE OF CALIFORNIA )

| ) ss.
INTY OF SAN FRANCISCO )

on this o?om day of y“”’“&/ in the year 177 Y
ore me,  BLAUDIA WAGGONER + a Notary Public, State

Callfornla, duly commissioned and sworn, personally

.eared Jack W. Wetzel, personally known to me (or proved

me on the basis of satisfactory evidence) to be a Vice
51dent of Wells Fargo Bank, N.A., the person who executed
above instrument on behalf of Wells Fargo Bank, N.A., and
nowledged to me that said corporation executed the

e; and being sworn by me, he did depose and say that he

WS tpe seal of said corporation, that the seal affixed to
above instrument is such corporate seal, that it was so
ixed pursuant to the authority of the Board of Directors

‘said\corporation, and that he signed his name thereto

suanF to like authority.

IN WITNESS WHEREOF I have hereunto set my hand and

afffixed 'my official seal in the ' County of

on the date set forth above

this |certificate.
|

3f \California

My commission expires




E OF CALIFORNIA ]

1 ss.

COUNTIY OF SAN FRANCISCO ]

21

orhmission Exlpires June 10, 1986

m O—\.)
on this o620 day of Apmi¥, 1985 in the year before me, Lula
eeton, a Notary Public, State of California, duly commissioned
orn, |personally appeared Karen Spieiman, personally known to
~proved to me on the basis of satisfactory evidence) to be a
resident of Manufacturers Hanover Trust Company of California,

) rson]who executed the above instrument on behalf of

cturers Hanover Trust Company of California, and acknowledged
that'said corporation executed the same; and being sworn by

e diq depose and say that she knows the seal of said

ation, that the seal affixed to the above instrument is such
ate geal, that it was so affixed pursuant to the authority of
ard of Directors of said corporation, and that she signed her

thereto pursuant to like authority.

IN WITNESS WHERECF I have hereunto set my hand anf affixed my

ial seal in the San Francisco County of California on the date
fprth above in this certificate.

OFFICIAL SEAL

LULA' JEAN KEETON
NOTARY PUBLIC -CALIFORNIA
COMTRA COSTA COUNTY

My commission expires June 10, 1986.

98A
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EXHIBIT A

" 'BOARD RESOLUTIONS

The following is a true copy of Board-Resolution No., 11880 duly

pted on October 27, 1980, by the Board of Directors of Bankers
e Company:

"On motion duly made and seconded, the following resolution

was adopted: RESOLVED, that any two of the following officers:
the Chairman of the Board, the President, any Executive Vice-
President, any Senior Vice-President, any Vice-President, any
Second Vice-President, any Associate Counsel, the Treasurer,

any Director - Securities Investment, or one officer with the
foregoing title, together with any one of the following:

any Associate Treasurer, any Associate Director - Securities
Trading, any Associate Director - Securities Investment, any
Assistant Counsel, or Assistant Director - Securities Investment,
shall have the power to execute on behalf of the Company instru-
ments affecting or in any manner relating to notes, bonds, de-

bentures and other securities owned or to be acquired by or on
behalf of the Company."




| adopted: on

EXHIBIT A

BOARD RESOLUTIONS

The following is a true copy of resolutions duly
August 7 , 1984, by the Board of Directors

of Pilot Life Insurance Company:

"RESOLVED, that any officer.of this Corporation .
is hereby authorized to accept the resignation
of Wells Fargo Bank, National Association as
Trustee under the Trust Agreement dated as of

.November 1, 1972 of National Bank of Tulsa, as

Owner and to appoint Manufacturers Hanover Trust
Company of California as Successor Trustee under
said Trust Agreement. and as agent for the payment
of, registration of, and service of notices in

connection with, the securities issued . under said

‘Trust Agreement; and

FURTHER RESOLVED that any officer of. this Cor-
poration is- hereby authorized to enter '

‘into such agreements and other instruments as
. may be necessary or desirable to effectuate the

appointment of said Successor Trustee under
sald Trust. Agreement.
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SCHEDULE A

List of Property Transferred
to the Successor Trustee
by the Resigning Trustee

. Identification Numbers
Type - (both inclusive)

 100-Ton Triple PPsL 651-781

Hopper Cars




